
"Petition Date ll means January 30, 1997, the date on which the petitions initiating
the Cases were filed with the Bankruptcy Court.

IIPlan" means this First Amended Joint Plan of Reorganization, as amended from
time to time, and all addenda, exhibits, schedules and other attachments hereto, as the same may
be amended from time to time, pursuant to this Plan or the Code, all ofwhich are incorporated
herein by reference.

"Pre-Petition Agent" means The Chase Manhattan Bank, in its capacity as the
agent for the Pre-Petition Lenders under the 1995 Credit Agreement.

"Pre-Petition Lenders" means those financial institutions from time to time party to
the 1995 Credit Agreement as lenders.

IIPriority ClaimII means a Claim to the extent that it is of the kind described in, and
entitled to priority under, section S07(a)(3), (a)(4) or (a)(6) of the Code.

"Priority Tax Claim" means a Claim to the extent that it is of the kind described in,
and entitled to priority under, section 507(a)(8) of the Code.

"Pro Rata Share" means proportionately, so that with respect to an Allowed Claim
other than an Allowed Class 6 Claim, the ratio of (i) the amount of payments or other property
distributable on account of a particular Allowed Claim in a particular Class under this Plan to (ii)
the amount of such Allowed Claim in such Class is the same as the ratio of (a) the amount of
payments or other property distributable on account of all Allowed Claims in such Class to (b) the
amount of all Allowed Claims in such Class.

"Registration Rights Agreement" means a registration rights agreement to be
entered into pursuant to Section 4.9 between Arch and any Person entitled to become a party to
such registration rights agreement under SectiQn 4.9, which shall be in substantially the form
attached as Exhibit A.

"ReQrganized Communications" means, Qn and after the Effective Date, Merger
Subsidiary, the successor to CommunicatiQns (as reorganized under and pursuant to this Plan) and
a wholly owned subsidiary ofArch as a result Qfthe Merger.

"ReQrganized Debtors" means, on and after the Effective Date, Reorganized
Communications and Reorganized MCCA.

"ReQrganized Debtors Certificate QfIncorporatiQn" means, (i) as to Reorganized
Communications, the Certificate oflncorporatiQn ofMerger Subsidiary, as amended by the
Certificate ofMerger relating to the Merger and except that the name of the cQrporation set fQrth
therein shall be changed to "MobileMedia CommunicatiQns, Inc.", and (ii) as to ReQrganized
MCCA, the Certificate of IncorporatiQn of Delaware Subsidiary Co.
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"Reorganized Debtor's Bylaws" means, as to Reorganized Communications, the
Bylaws of Merger Subsidiary, and as to Reorganized MCCA, the Bylaws ofDelaware Subsidiary
Co.

"Reorganized MCCA" means Delaware Subsidiary Co., the successor to MCCA
(as reorganized under and pursuant to this Plan) and a wholly owned subsidiary ofReorganized
Communications.

"Rights" means certificated, transferable rights issued by Arch for the purchase of
(i) an aggregate number of Arch Capital Shares equal to approximately [34.5%-52.4%]2 ofthe
issued and outstanding Arch Capital Shares, on the date the "Buyer Market Price" is determined
in accordance with Schedule II to the Merger Agreement, computed on a Diluted Basis after
giving effect to the Plan as if the Effective Date had occurred on such date and assuming
21,067,110 Arch Common Shares are issued and outstanding immediately prior thereto (such
number of Arch Capital Shares being herein called the "Rights Shares"), and (ii) Arch Warrants
entitling the holders thereof to purchase, in the aggregate, a number of Arch Common Shares
equal to 2.50% ofthe issued and outstanding Arch Capital Shares, computed on a Fully Diluted
Basis on the date the "Buyer Market Price" is determined in accordance with Schedule II to the
Merger Agreement, computed on a Fully Diluted Basis after giving effect to the Plan as if the
Effective Date had occurred on such date and assuming 21,067,110 Arch Common Shares are
issued and outstanding immediately prior thereto, which Rights shall be issued to certain holders
of Allowed Class 6 Claims pursuant to the Rights Offering. and which Rights shall have the terms
set forth in Schedule III to the Merger Agreement. Each Right will be exercisable for one Unit.

"Rights Offering" means the issuance of the Rights by Arch to holders of Allowed
Class 6 Claims on the Rights Offering Commencement Date.

"Rights Offering Commencement Date" means the date on which Arch commences
the Rights Offering by mailing to holders of Allowed Class 6 Claims as of the Rights Offering
Initial Record Date certificates representing the Rights and instructions for the exercise thereof,
which date shall be as soon as practicable after the later to occur of (i) approval by the
Bankruptcy Court of the Disclosure Statement and (ii) the effectiveness of the Registration
Statement (as defined in the Merger Agreement).

"Rights Offering Distribution Pool" means all of the Rights~ the Rights
included in the Rights Reserve.

"Rights Offering Expiration Date" means 5:00 p.m., New York City time, on the
date on which the Rights Offering terminates, which date shall be established by Arch and
Communications. on or prior to the Confirmation Date. but shall be not less than 15 calendar days
after the date on which all the conditions to effectiveness of this Plan shall have been satisfied or

2 Such percentage will be fixed prior to soliciting votes on this Plan based on the pricing
mechanism set forth in Schedule II to the Merger Agreement.
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waived (other than (i) the requirement that the order entered by the FCC has become a Final
Order in connection with the condition set forth in Section 5. 1(e) of the Merger Agreement, and
(ii) such conditions that by their nature are to be satisfied on the Effective Date).

"Rights Offering Initial Record Date" means the date that is the record date to
determine which holders of Claims are entitled to vote on this Plan.

"Rights Offering Pro Rata Share" means, as to any Allowed Class 6 Claim, a
fraction, (i) the numerator ofwhich is the amount of such Allowed Class 6 Claim as ofthe date of
determination and (ii) the denominator of which is the aggregate amount of Allowed Class 6
Claims as of the Rights Offering Initial Record Date.

"Rights Offering Supplemental Record Date" means the Confirmation Date.

"Rights Reserve" means, as of the Rights Offering Initial Record Date, a number of
Rights equal to the product of 0) the total number ofRights, and (ii) a fraction, (A) the numerator
of which is the sum of the estimated aggregate amount of (x) Class 6 Claims that are Disputed
Claims and (y) Claims arising from the rejection of executory contracts and unexpired leases
pursuant to Section 3. 1 that are anticipated to become Allowed Claims, such estimate to be
mutually agreed upon by the Debtors, the Committee and Arch, in good faith, or determined by
the Bankruptcy Court ifno such agreement can be reached, and (B) the denominator ofwhich is
the sum of the estimated aggregate amount of (x) Class 6 Claims that are Disputed Claims, (y)
Claims arising from the rejection of executory contracts and unexpired leases pursuant to Section
II that are anticipated to become Allowed Claims, such estimate to be mutually agreed upon by
the Debtors. the Committee and Arch, in good faith, or determined by the Bankruptcy Court if no
such agreement can be reached, and (z) all Allowed Class 6 Claims as of such date.

"Rights Shares" has the meaning included in the definition of Rights.

"Schedules" means the joint Schedules of Assets, Liabilities and Executory
Contracts filed by the Debtors with the Clerk of the Bankruptcy Court for the District of
Delaware pursuant to Bankruptcy Rule 1007, as such schedules have been or may be amended or
supplemented by the Debtors from time to time.

"Secured Claim" means a Claim that is secured by a Lien on, or interest in,
property of any of the Debtors, or that is subject to setoffunder section 553 of the Code, but only
to the extent ofthe value ofthe Creditors interest (directly or by enforceable subrogation) in the
Debtor's interest in such property, or to the extent of the amount subject to setoff, which value
shall be determined as provided in section 506(a) of the Code or as provided in this Plan.

"Securities Actions" means, collectively, the actions styled In re MobileMedia
Securities Litigation, No. 96-5723 (AlL) (D. N.J. 1996), Allen T. Gilliland Trust y. Hellman &
Friedman Capital Partners II. L P., et aI , Civil Action No. 97-3543 (N.D. Cal. 1997) and Allen T.
Gilliland Trust v. Hellman & Friedman MobileMedia Partners, L.L.C" et aI.. Case No. 989891
(Cal. Super. Ct. 1997).
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"Semi-Annual Distribution Date" means the last Business Day of each June and
December after the Effective Date and prior to the Final Distribution Date~ provided, that if the
Effective Date is within 60 days before the end ofJune or December, the first Semi-Annual
Distribution Date will be the last Business Day of the next succeeding June (if the Effective Date
is in December) or December (if the Effective Date is in June).

"Standby Purchase Commitment" means the various commitments ofthe Standby
Purchasers to purchase Units in the event any Rights are not exercised in the Rights Offering, as
evidenced by the letters attached hereto as Exhibits B-1 through 8::2.

"Standby Purchasers" means those creditors of the Debtors that have executed a
Standby Purchase Commitment.

"Subordinated Indemnification Obligation Claims" means Indemnification
Obligations that are rejected pursuant to Section 7 5(A) and any Claims arising therefrom.

"Subordinated Indentures" means, collectively, the 93/s% Note Indenture and the
101h% Note Indenture.

"Subordinated Noteholder Claims" means all Claims arising under or relating to
the Subordinated Notes, the Subordinated Indentures and related agreements, other than Note
Litigation Claims.

"Subordinated Notes" means, collectively, the 93/s% Notes and the 101h% Notes.

"Subsidiary Claim" means any Claim by a Debtor against another Debtor.

"Subsidiary Interest" means any Interest held by a Debtor in another Debtor,
including all options, warrants and other rights to purchase any such Interest in a Debtor held by
another Debtor.

"Tower Sale Agreement" means the Purchase Agreement between the Debtors and
Pinnacle Towers Inc. dated July 7, 1998, as approved by the Bankruptcy Court on August 10,
1998, or as amended in accordance therewith and in accordance with the order ofthe Bankruptcy
Court.

"Unit" means (i) one Arch Capital Share and (ii) 0._ of an Arch Warrant.3

3 The fraction of an Arch Warrant that will be included in each Unit will equal the fraction
obtained by dividing (i) the total number of Arch Warrants purchasable upon exercise ofRights by
(ii) the total number of Arch Capital Shares purchasable upon exercise ofRights (which will be
determined prior to soliciting votes on this Plan based on the pricing mechanism set forth in
Schedule II to the Merger Agreement).
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"Unsecured Claim" means a Claim that is not an Administrative Claim, a Priority
Claim, a Priority Tax Claim or a Secured Claim.

"Voting Deadline" means that date set in an order of the Bankruptcy Court as the
deadline for the return ofBallots accepting or rejecting this Plan.

1.2 Inte[J2retation. For purposes of this Plan: (a) whenever from the context it
is appropriate, each term, whether stated in the singular or the plural, will include both the
singular and the plural~ (b) unless otherwise provided in this Plan, any reference in this Plan to a
contract, instrument, release, indenture or other agreement or document being in a particular form
or on particular terms and conditions means that such document will be substantially in such fonn
or substantially on such terms and conditions~ (c) unless otherwise provided in this Plan, any
reference in this Plan to an existing document or Exhibit means such document or Exhibit, as it
may have been or may be amended, modified or supplemented pursuant to this Plan; (d) unless
otherwise specified herein, any reference to an entity as a holder of a Claim includes that entity's
successors, assigns and affiliates~ (e) unless otherwise specified, all references in this Plan to
Sections, Articles and Exhibits are references to Sections, Articles and Exhibits ofor to this Plan;
(f) the words "herein" and "hereto ll refer to this Plan in its entirety rather than to a particular
portion of this Plan; (g) captions and headings to Articles and Sections are inserted for
convenience ofreference only and are not intended to be part of or to affect the interpretation of
this Plan; and (h) the rules of construction set forth in section 102 of the Code will apply.

1.3 Computation of Time. In computing any period of time prescribed or
allowed by this Plan, the provisions ofBankruptcy Rule 9006(a) will apply.

ARTICLE n
CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS

The following is a designation of the Classes of Claims and Interests classified
under this Plan, and the treatment to be provided to each such Class.

A Claim or Interest shall be deemed classified in a particular Class only to the
extent that the Claim or Interest qualifies within the description of that Class and shall be deemed
classified in·a different Class to the extent that any remainder of the Claim or Interest qualifies
within the description of such different Class. Administrative Claims and Priority Tax Claims
have not been classified in accordance with section 1123(a)(I) of the Code, although the
treatment for such unclassified Claims is set forth below.

The treatment of and consideration to be provided on account of Claims and
Interests pursuant to this Plan shall be in full settlement, release and discharge of such Claims and
Interests~ provided, that such discharge shall not affect the liability of any other entity on, or the
property of any other entity encumbered to secure payment of, any such Claim or Interest, except
as otherwise provided in this Plan~ and provided, further, that such discharge shall not affect the
Reorganized Debtors' obligations under and pursuant to this Plan. The treatment of and
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consideration to be provided to Allowed Claim and Interest holders in each Class shall apply to all
of the Cases.

No Claim shall entitle the holder thereof to a distribution of cash or securities or to
other consideration pursuant to this Plan unless, and only to the extent that, such Claim is an
Allowed Claim.

UNCLASSIFIED CLAIMS

2.1 Administratiye Claims.

A. General. Subject to the provisions of Section 4.4(A) and unless
otherwise agreed by the holder of an Allowed Administrative Claim (in which event such other
agreement shall govern), each holder of an Allowed Administrative Claim shall receive on account
of such Administrative Claim: (i) cash equal to the unpaid amount of such Allowed
Administrative Claim~ or (ii) at the option ofReorganized Communications, payment in
accordance with the ordinary business terms of such Allowed Administrative Claim.

B. Statutory Fees. On or before the Effective Date, Administrative
Claims for fees payable pursuant to section 1930 of title 28 of the United States Code, 28 U.S.c.
§ 1930, as determined by the Bankruptcy Court at the Confirmation Hearing, will be paid in cash
in an amount equal to the amount of such Administrative Claims. All such fees payable after the
Effective Date will be assumed by the Reorganized Debtors.

C. Ordinary Course Liabilities. Administrative Claims based on
liabilities incurred by the Debtors in the ordinary course of their businesses will be assumed and
paid by Reorganized MCCA pursuant to the terms and conditions of the particular transaction
giving rise to such Administrative Claim, without any further action by the holders of such Claims.

D. Fundina ofCertain Administrative Claims. Arch shall make
available to Reorganized Communications any monies necessary for Reorganized
Communications to make timely payment ofall Administrative Claims~ provided, that in the event
the sum of Capped Administrative Claims and the costs and expenses ofthe Standby Purchasers
as provided in the Standby Purchase Commitment exceeds $34,000,000, the number of Arch
Common Shares constituting the Creditor Stock Pool shall be reduced by a number of shares
equal to (i) the excess of the sum of (x) Capped Administrative Claims and (y) the costs and
expenses of the Standby Purchasers as provided in the Standby Purchase Commitment over
$34,000,000, djvided~ (ii) $25.315.

2.2 Priority Tax Claims. Unless otherwise agreed by the holder of an Allowed
Priority Tax Claim (in which event such other agreement shall govern), each holder ofan Allowed
Priority Tax Claim against any of the Debtors shall, on the Effective Date, receive, at Arch's
option, either (a) cash equal to the amount ofsuch Allowed Priority Tax Claim or (b) a
promissory note payable by Reorganized Communications in a principal amount equal to the
amount of such Allowed Priority Tax Claim on which interest shall accrue from and after the

::ODMA\PCDOCS\NEWY0R.K.\34766\1S -15-



Effective Date at the rate of 7% or such higher or lower rate as is determined by the Bankruptcy
Court to be appropriate under section 1129(a)(9)(C) ofthe Code and shall be paid semiannually in
arrears~ the principal amount of the promissory note shall be paid in full on a date or dates six (6)
years after the date of assessment of such Allowed Priority Tax Claim.

CLASSIFIED CLAIMS AGAINST AND INTERESTS IN THE DEBTORS

2.3 Qiss 1 Claims (priority Claims).

A. Classification. Class I consists ofall Priority Claims against any of
the Debtors.

B. Allowance. Claims in Class 1 shall be allowed or disallowed in
accordance with Section 4.4(B) ofthis Plan and applicable provisions ofthe Code and
Bankruptcy Rules.

C. Treatment. Allowed Claims in Class 1 shall be paid in full in cash
on the later of the Effective Date and a date that is as soon as practicable after the date upon
which such Claim becomes an Allowed Priority Claim.

D. Impairment and VotiDa. Class 1 Claims are unimpaired and are not
entitled to vote on this Plan.

2.4 Class 2 Claims (Miscellaneous Secured Claims).

A. Classification. Class 2 consists of all Miscellaneous Secured Claims
against any of the Debtors, if any.

B. Allowance. Claims in Class 2 shall be allowed or disallowed in
accordance with Section 4.4(B) of this Plan and applicable provisions ofthe Code and
Bankruptcy Rules.

C. Treatment. The legal, equitable and contractual rights to which
each holder of an Allowed Claim in Class 2 is entitled shall be left unaltered or, at the option of
the Reorganized Debtors, shall be left unimpaired in the manner described in section 1124(2) of
the Code.

D. Impairment and Votina. Class 2 Claims are unimpaired and are not
entitled to vote on this Plan.

2.5 Class 3 Claims (Customer Refund Claims).

A. Classification. Class 3 consists of all Customer Refund Claims
against any of the Debtors not otherwise classified in Class I or Class 2.
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2.6 Class 4 Claims (Claims arisina under or related to the 1995 Credit

2.7 Class 5 Claims (Claims arisina under or related to the Dial Paae Notes).
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D. Impairment and votina. Class 4 Claims are impaired and are
entitled to vote on this Plan.

C. Treatment. Each holder ofan Allowed Claim in Class 4 shall
receive, in full satisfaction of its Claim, cash equal to the amount of its Allowed Claim, payable in
accordance with Section 4.3(A).

A. Classification. Class 4 consists of all Secured Claims against any of
the Debtors arising under or related to the 1995 Credit Agreement.

B. Allowance. Allowed Class 4 Claims shall consist of the following
unpaid obligations arising under the 1995 Credit Agreement, and shall be Allowed in an aggregate
amount equal to: (i) $649,000,000~ the Net Tower Sale Proceeds actually paid to the Pre
Petition Agent on behalf of the holders of Allowed Class 4 Claims; (ii) reasonable accrued and
unpaid commitment, letter of credit and similar fees under the 1995 Credit Agreement, in an
amount, as of the Petition Date, equal to $179,148.29, together with any such amounts accrued
after the Petition Date and unpaid as of the Effective Date; (iii) the unpaid, reasonable costs and
expenses of the Pre-Petition Agent, to the extent provided in the 1995 Credit Agreement; and (iv)
the unpaid, reasonable costs and expenses of the members of the Steering Committee for the Pre
Petition Lenders, other than the Pre-Petition Agent, up to the aggregate amount of$I,OOO,OOO.
Adequate protection payments in connection with, and the costs and expenses of the Pre-Petition
Agent arising under, the 1995 Credit Agreement shall continue to be paid in cash through the
Effective Date at the rate and in the manner set forth under the DIP Approval Orders. Class 4
Claims shall not include interest accrued at the default rate under Section 5.4(c) of the 1995
Credit Agreement or otherwise.

D. Impairment and Votina. Class 3 Claims are unimpaired and are not
entitled to vote on this Plan.

C. Treatment. The legal, equitable and contractual rights to which
each holder of an Allowed Claim in Class 3 is entitled shall be left unaltered or, at the option of
the Reorganized Debtors, shall be left unimpaired in the manner described in section 1124(2) of
the Code.

B. Allowance. Claims in Class 3 shall be allowed or disallowed in
accordance with Section 4.4(B) of this Plan and applicable provisions of the Code and
Bankruptcy Rules.



A. Classification. Class 5 consists of all Claims against any of the
Debtors arising under or related to the Dial Page Notes, the Dial Page Indenture and related
agreements, other than Note Litigation Claims.

B. Allowance. Class 5 Claims shall be Allowed Claims in the sum of:
(i) the outstanding principal amount of the Dial Page Notes; (ii) unpaid interest on the Dial Page
Notes accrued to the Effective Date calculated at the non-default rate set forth in the Dial Page
Notes; and (iii) the unpaid reasonable fees and expenses of the trustee for the Dial Page Notes
incurred prior to the Petition Date, to the extent provided for in the Dial Page Indenture.

C. Treatment. Each holder of an Allowed Claim in Class 5 shall
receive, in full satisfaction of its Claim, cash equal to the full amount of its Allowed Claim,
payable in accordance with SectiQn 4.3(3).

D. Impairment and VotinS. Class 5 Claims are impaired and are
entitled to vote on this Plan.

2.8 Class 6 Claims (NQn-PriQrity Unsecured Claims).

A. Classification. Class 6 cQnsists Qf all Non-Priority Unsecured
Claims against any Qfthe Debtors, including the SubQrdinated Noteholder Claims.

B. AlIQwance. (i) Class 6 Claims other than SubQrdinated NQtehQlder
Claims and PersQnal Injury Claims shall be allQwed or disallQwed in accordance with SectiQn
4.4(B) and applicable prQvisions Qfthe Code and Bankruptcy Rules, (ii) SubQrdinated NQtehQlder
Claims Qther than Claims of the indenture trustees under the SubQrdinated Indentures shall be
Allowed Claims in the sum of: (x) the Qutstanding principal amount (or outstanding accreted
principal amQunt, as the case may be) Qfthe SubQrdinated Notes and (y) unpaid interest on the
SubQrdinated NQtes accrued priQr tQ the PetitiQn Date calculated at the nQn-default rate set fQrth
in the Subordinated Notes, (iii) Subordinated Noteholder Claims for the indenture trustees under
the Subordinated Indentures shall be Allowed Claims in an amQunt equal tQ the unpaid reasQnable
fees and expenses of each such indenture trustee incurred prior tQ and after the PetitiQn Date
through the Effective Date, to the extent provided for in the SubQrdinated Indentures, and (iv)
PersQnal Injury Claims shall be liquidated and allowed or disallQwed in the district court in which
the Cases are pending, or in the district court in the district in which the claim arose, as
determined by the district CQurt in which the Cases are pending.

C. Treatment.

1. Each hQlder Qf an AlIQwed Claim in Class 6 (Qther than the
indenture trustees under the Subordinated Indentures) shall receive:

(a) fQr each hQlder Qfan AlIQwed Claim as of the Rights
Offering Initial Record Date, frQm Arch Qn the Rights Offering
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Commencement Date, its Rights Offering Pro Rata Share of the
Rights Offering Distribution Pool;

(b) for each holder of a Claim that becomes an Allowed Claim
after the Rights Offering Initial Record Date but before the Rights
Offering Supplemental Record Date, (i) from Arch, as soon as
practicable after the Rights Offering Supplemental Record Date, an
amount ofRights from the Rights Reserve equal to the amount of
Rights that would have been such holder's Rights Offering Pro Rata
Share ofthe Rights Offering Distribution Pool if such holder's
Claim had been an Allowed Claim as of the Rights Offering Initial
Record Date or, (ii) if the number ofRights in the Rights Reserve
on the Rights Offering Supplemental Record Date is insufficient to
make the distribution set forth in clause (i), from Arch, (x) its
ratable share (based on such holders' respective amounts of
Allowed Class 6 Claims) of the Rights in the Rights Reserve on
such date and (y) its Cash Equivalent of each Right (or portion
thereat) that would have been distributed pursuant to clause (i) if
sufficient Rights had been available in the Rights Reserve on the
Rights Offering Supplemental Record Date;

(c) from Arch on the Effective Date, if such holder has
exercised any or all of its Rights in accordance with the terms and
conditions thereof, for each Right so exercised, a Unit;

(d) for each holder of a Claim in Class 6 that is not Allowed as
of the Rights Offering Supplemental Record Date, from Arch,
instead of receiving any Rights, as soon as reasonably practical after
such Claim becomes an Allowed Claim (but no sooner than the
Effective Date), its Cash Equivalent;

(e) from the Exchange Agent (x) if such Claim is an Allowed
Claim on the Effective Date, on or as soon as practicable after the
Effective Date, its Class 6 Pro Rata Share of the Creditor Stock
Pool or (y) if such Claim is not an Allowed Claim on the Effective
Date, on a later date after which the Claim is Allowed, its Class 6
Pro Rata Share of the Creditor Stock Pool; and

(t) from the Exchange Agent on the Final Distribution Date, its
Class 6 Adjusted Pro Rata Share of the Arch Common Shares
remaining in the Creditor Stock Pool, if any, on such date;
provided, that if there are fewer than 10,000 Arch Common Shares
remaining in the Creditor Stock Pool on the Final Distribution Date,
no distribution will be made to holders of Allowed Class 6 Claims
on such date, and the Arch Common Shares remaining in the
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Creditor Stock Pool on such date shall be returned to Arch and
become treasury shares.

2. In lieu of the foregoing treatment, any holder of a Claim in
Class 6 of $1,000 or less may elect, by marking the appropriate box on the Ballot sent to such
holder, to receive cash equal to 50% of its Allowed Claim, or, if such holder's claim is in excess of
$1,000, such holder may elect to have its Claim reduced to and Allowed at $1,000 and receive
cash with respect to such reduced Claim in accordance with this Section 2.8(C)(2).

3. On the Effective Date, the Reorganized Debtors shall pay to
the indenture trustees under the Subordinated Indentures cash equal to the amount of fees and
expenses of the indenture trustees (including the reasonable fees and expenses of counsel retained
by the indenture trustees), in accordance with and to the extent provided for in the Subordinated
Indentures, whether incurred prior or subsequent to the Petition Date, without application by or
on behalf of the indenture trustees or their respective counsel to the Bankruptcy Court.

D. Impairment and Votina. Class 6 Claims are impaired and are
entitled to vote on this Plan.

2.9 Class 7 Claims (Note LitiKatiQn Claims).

A. Classification. Class 7 consists Qf all Note LitigatiQn Claims against
any of the DebtQrs.

B. Treatment. The hQlders Qf Claims in Class 7 shall nQt be entitled tQ
receive Qr retain any prQperty pursuant to this Plan on aCCQunt Qf their Claims.

C. Impairment and VQtina. Class 7 Claims are impaired and are
deemed not to have accepted this Plan.

2.10 Class 8 Claims and Interests (Common StQck Claims and Interests and
SubQrdinated Indemnification ObliaatiQn Claims).

A. Classification. Class 8 cQnsists of all Interests arising from Qr
related to the Cornmon StQck, all Cornmon StQck Claims and all Subordinated IndemnificatiQn
Obligation Claims against any ofthe DebtQrs.

B. Treatment. Interests in Class 8 shall be canceled, and the holders of
Claims and Interests in Class 8 shall nQt be entitled to receive Qr retain any property on account of
their Claims and Interests.

C. Impairment and Vatina. Class 8 Claims and Interests are impaired
and are deemed not to have accepted this Plan.
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2. 11 Class 9 Claims and Interests (Subsidiary Claims and Interests).

A. Classification. Class 9 consists of all Subsidiary Claims and
Subsidiary Interests.

B. Treatment. The Interests in Class 9 shall be canceled, except that,
in accordance with Section 4.2(D), Reorganized Communications shall retain its Interests in
Reorganized MCCA, and the holders ofClaims and Interests in Class 9 shall not be entitled to
receive or retain any property on account of such Claims and Interests.

C. Impairment and Votina. Class 9 Claims and Interests are impaired
and are deemed not to have accepted this Plan.

ARTICLEID
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

3.1 Rejection. No later than 25 days prior to the Voting Deadline, the
Debtors, at the direction of Arch, shall prepare a schedule of the executory contracts and
unexpired leases to be rejected on the Effective Date (the "Rejection Schedule"). The Rejection
Schedule shall be filed and served on each party to an executory contract or unexpired lease listed
thereon to be rejected by the Debtors no later than twenty days prior to the Voting Deadline. Any
claims for damages arising from the rejection of an executory contract or unexpired lease listed on
the Rejection Schedule must be filed by the Voting Deadline and shall be determined, if necessary,
at Confirmation. The Rejection Schedule may be amended from and after the Confirmation Date
for sixty days thereafter (but in no event after the Effective Date) by the Debtors at the direction
of Arch and with notice to any party to an executory contract or unexpired lease added to or
removed from such schedule. Any claims for damages arising from the rejection of an executory
contract or unexpired lease rejected after the Confirmation Date pursuant to this Section 3 I must
be filed within 20 days after receipt of notice of rejection of such contract. Any such Claims not
filed within the applicable 20-day period shall be barred and may not thereafter be asserted.

3.2 Assumption.

A. Assumed Contracts. Each executory contract or unexpired lease of
the Debtors that has not expired by its own terms prior to the Effective Date, has not been
rejected during the Cases prior to Confirmation, is not subject to a notice of rejection and is not
rejected under this Plan shall, by the terms ofthis Plan, be assumed by Reorganized MCCA
pursuant to sections 365 and 1123(b)(2) of the Code on the Effective Date. All such assumed
contracts, unexpired leases, franchises and permits, and any contracts or unexpired leases assumed
by the Debtors by order ofthe Bankruptcy Court prior to the Confirmation Date, shall be vested
in and continue in effect for the benefit of the Reorganized Debtors.

B. Cure Payments and Release of Liability. The Debtors shall, at least
twenty days prior to the Voting Deadline, file and serve on all parties to executory contracts and

ijlli
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unexpired leases to be assumed as of the Effective Date, and on the Pre-Petition Agent, the
Committee and Arch a schedule setting forth the amount of cure and compensation payments to
be provided by the Reorganized Debtors in accordance with section 365(b)(1) of the Code, which
schedule shall be acceptable to Arch. Objections to any such proposed cure payment must be
made by the Voting Deadline, and shall be determined, if necessary, at the Confirmation Hearing.
In the event the Debtors amend the Rejection Schedule pursuant to Section 3. 1 after the
Confirmation Date to remove an executory contract or unexpired lease therefrom, the Debtors
shall, within five days after such amendment to the Rejection Schedule, file and serve on all
parties to executory contracts and unexpired leases to be assumed as a result of any such
Schedule amendment, and on the Pre-Petition Agent, the Committee and Arch, a supplemental
schedule setting forth the amount of cure and compensation payments to be provided by the
Reorganized Debtors in accordance with section 365(b)(I) of the Code, which supplemental
schedule ofcure payments shall be reasonably acceptable to Arch. Objections to any proposed
cure payment set forth in the supplemental schedule must be made within 20 days after receipt
thereof. A party to an assumed executory contract or unexpired lease that has not filed an
appropriate pleading with the Bankruptcy Court on or before the applicable 20-day period shall be
deemed to have waived its right to dispute such amount. All unpaid cure and compensation
payments under any executory contracts or unexpired leases that are assumed or assumed and
assigned under this Plan (including, without limitation, Claims filed in the Cases or listed in the
Schedules and Allowed by order of the Bankruptcy Court prior to the Confirmation Date that
relate to executory contracts or unexpired leases that are assumed or assumed and assigned under
this Plan) shall be made by the Reorganized Debtors as soon as practicable after the Effective
Date, but not later than thirty days after the Effective Date; provided, that, in the event of a
dispute regarding the amount of any cure and compensation payments, the Reorganized Debtors
shall make such cure and compensation payments as may be required by section 365(b)(1) of the
Code following the entry of a Final Order resolving such dispute.

C. Continuation ofEmployment Aareements and Benefits
A6Veements. On the Effective Date, the Debtors shall assume pursuant to sections 365 and
1123(b)(2) of the Code the employment and benefit agreements set forth on Schedule 1.

3.3 Post-Petition Contracts and Leases. All contracts and leases entered into
by the Debtors after the Petition Date, including (a) the Tower Sale Agreement and (b) the
Master Lease between Communications and Pinnacle Towers Inc. to be entered into pursuant to
the Tower Sale Agreement, but excluding the DIP Credit Agreement, shall be deemed assigned by
the Debtors to Reorganized MCCA on the Effective Date.
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ARTICLE IV
IMPLEMENTATION OF PLAN

4.1 ActiQns Occurrina PriQr tQ the Effective Date.

A. ActiQns Occurrina BefQre the CQnfirmatiQn Date.

1. Riahts Offerina. Pursuant tQ the Merger Agreement, Arch
will CQmmence the Rights Offering.

2. Standby Purchase CQmmitments. Each Qfthe Standby
Purchasers has executed the Standby Purchase Commitment, copies ofwhich are attached hereto
as Exhibits B-1 through B.:§..

B. ActiQns Occurrim~ Between the ConfirmatiQn Date and the
Effective Date.

1. Manaaement and OperatiQn of Debtors. After the
ConfirmatiQn Date and until the Effective Date, the Debtors shall be managed by substantially the
same personnel that managed and operated the Debtors on the Confirmation Date, subject to such
changes as may be determined by the BQard of Directors of a DebtQr in accordance with the
Bylaws and Articles or Certificate of IncorpQration of such DebtQr. During such period, the
Debtors will conduct their business in the usual, regular and ordinary course, in a manner
consistent with past practice, sound business practice and the terms of this Plan and the Merger
Agreement, and subject to their obligations as debtors-in-possession pursuant to the Code.

2. CQntinuatiQn Qf Committee. The Committee shall continue
tQ exist after the CQnfirmatiQn Date until the Effective Date with the same pQwer and authority,
and the same ability tQ retain and cQmpensate professionals, as it had priQr to the CQnfirmatiQn
Date, and shall be dissolved on the Effective Date.

3. Riahts Qf CreditQrs and CQmmjttee. Between the
ConfirmatiQn Date and the Effective Date, the Committee, the holders QfClaims against and
Interests in the Debtors and the indenture trustees fQr the NQtes shall be parties-in-interest in all
prQceedings in the Bankruptcy Court with the same rights tQ participate in such prQceedings as
such persQns had priQr tQ CQnfirmatiQn.

4. Term QfInjynctiQns Qr Stays. All injunction or stays,
whether by operation Qf law or by order ofthe Bankruptcy CQurt, provided for in the Cases
pursuant to sectiQns 105 or 362 Qf the CQde Qr otherwise that are in effect on the Confirmation
Date shall remain in full fQrce and effect until the Effective Date.

5. Sale QfRiahts Reserve. Arch shall select an agent
independent of Arch (as such term is defined in Regulation M promulgated under the Securities
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Exchange Act of 1934), which independent agent shall be reasonably acceptable to the Debtors
and the Committee, to sell Rights from the Rights Reserve in the over-the-counter market on a
date or dates no more than five business days in advance of the Rights Offering Expiration Date.
All proceeds derived from such sale shall be distributed to Arch.

4.2 Actions Occyrrini on the Effective pate.

A. Reyelting of Assets. Except as provided in this Plan, all property
of the estate, to the full extent of section 541 of the Code, and any and all other rights and assets
of the Debtors of every kind and nature shall, on the Effective Date ofthis Plan, revest in the
Reorganized Debtors free and clear of all Liens, Claims and Interests other than those Liens,
Claims and Interests retained or created pursuant to this Plan.

B. Merier. Effective as of the Effective Date but immediately
following the discharge of the Debtors described in Section 6.1, each of the following transactions
shall occur in the order listed: (i) MobileMedia shall contribute all of its assets to
Communications and thereafter immediately dissolve, at which time the separate corporate
existence ofMobileMedia shall cease; (ii) Communications shall merge with and into Merger
Subsidiary, and the separate corporate existence of Communications shall cease as contemplated
by the Merger Agreement; (iii) MCCA shall merge with and into Delaware Subsidiary Co., a
Delaware corporation originally a wholly owned direct subsidiary of Communications and a
wholly owned direct subsidiary of Merger Subsidiary as a result of the merger described in clause
(ii) of this Section 4.2(B), and the separate corporate existence ofMCCA shall cease; (iv) all
wholly owned direct subsidiaries ofMCCA shall be merged with and into Delaware Subsidiary
Co. (as successor to MCCA); (v) Merger Subsidiary (as successor to Communications) shall
contribute its interest in the common stock ofFWS Radio, Inc. to Delaware Subsidiary Co. (as
successor to MCCA), and FWS Radio, Inc. shall then be merged with and into Delaware
Subsidiary Co. (as successor to MCCA); (vi) MobileComm of the West, Inc., a wholly owned
direct subsidiary ofDelaware Subsidiary Co. (as successor to MCCA) as a result of the mergers
described in clause (iv) of this Sectjon 4.2(B), shall be merged with and into Delaware Subsidiary
Co. (as successor to MCCA); (vii) Dial Page Southeast, Inc., MobileMedia Communications, Inc.
(California), MobileMedia DP Properties, Inc., MobileMedia Paging, Inc., MobileMedia PCS,
Inc. and Radio Call Co. of Virginia, Inc., all wholly owned direct subsidiaries ofMerger
Subsidiary (as successor to Communications) shall be merged with and into Delaware Subsidiary
Co. (as successor to MCCA); (viii) Merger Subsidiary shall transfer its assets (other than its
shares ofDelaware Subsidiary Co.) to Delaware Subsidiary Co.; and (ix) Delaware Subsidiary Co.
shall organize License Co. L.L.C. as a wholly owned limited liability company ofDelaware
Subsidiary Co. and shall transfer the Licenses then held by it to License Co. L.L.C. It is
anticipated that License Co. L.L.C. will be taxed as a branch ofDelaware Subsidiary Co.
Notwithstanding the foregoing, Arch and the Reorganized Debtors retain their right to make such
changes in the post-Effective Date corporate structure of Arch and the Reorganized Debtors as is
determined in the business judgment of Arch and Reorganized Communications.
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C. Amended Certificates of Incorporation and Corporate Governance.

1. Certificates of Incorporation. As of the Effective Date,
each Reorganized Debtor's Certificate ofIncorporation shall comply with section 1123(a)(6) of
the Code.

2. Bylaws. As of the Effective Date, the bylaws of
Reorganized Communications shall be the same as the bylaws ofthe Merger Subsidiary as in
effect immediately prior to the Effective Date (except that the name ofthe corporation set forth
therein shall be changed to "MobileMedia Communications, Inc."), and the bylaws ofReorganized
MCCA shall be the same as the by laws ofDelaware Subsidiary Co. as in effect immediately prior
to the Effective Date (except that the name of the corporation set forth therein shall be changed to
"Mobile Communications Corporation of America"). Each Reorganized Debtor's Bylaws will be
effective as of the Effective Date.

3. Corporate Goyernance. The directors and officers of each
Debtor shall continue to serve in such capacities until the Effective Date. As of the Effective
Date, the directors and officers of each Debtor that is not a Reorganized Debtor will be
terminated, the directors and officers ofMerger Subsidiary immediately prior to the Effective
Date shall become the directors and officers of Reorganized Communications, the directors of
Merger Subsidiary immediately prior to the Effective Date shall become the directors of
Reorganized MCCA and the officers of Delaware Subsidiary Co. immediately prior to the
Effective Date shall become the officers of Reorganized MCCA. The Debtors shall file with the
Bankruptcy Court no later than ten (10) Business Days prior to the Voting Deadline a statement
setting forth the office, the names and affiliations of, and the compensation proposed to be paid
to, the individuals intended to serve as directors and officers of each Reorganized Debtor, as well
as of Arch, on and after the Effective Date. On and after the Effective Date, each Reorganized
Debtor shall be governed in accordance with such Reorganized Debtor's Certificate of
Incorporation and such Reorganized Debtor's Bylaws.

4. Amendments after the Effectiye Date. After the Effective
Date, each Reorganized Debtor's Certificate of Incorporation, each Reorganized Debtor's Bylaws
and the officers and directors of each Reorganized Debtor shall be subject to such amendments or
changes as may be made by law, or by such Reorganized Debtor's Certificate ofIncorporation or
such Reorganized Debtor's Bylaws.

5. Estate Representative. Within 15 days after the
Confirmation Date, the Committee shall designate a person, subject to Arch's and the Debtors'
consent (which consent shall not be unreasonably withheld) (the "Estate Representative"), who
shall be responsible for the winding up of the Debtors' estates after the Effective Date. The Estate
Representative shall have the authority to hire counsel and other advisors, to prosecute and settle
Disputed Claims, to oversee distributions by the Exchange Agent, to pursue any preserved Causes
ofAction and otherwise to effect the closing of the Cases. The Estate Representative shall be
reimbursed for all reasonable expenses incurred in the performance ofhis or her duties as Estate
Representative by Arch based on a monthly budget to be submitted to Arch no later than ten
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Business Days prior to the end ofeach month after the Effective Date for the succeeding month,
which Budget shall set forth in reasonable detail the proposed activities to be undertaken by the
Estate Representative during such month and the estimated costs and expenses therefor. If Arch
does not object to such Budget within five Business Days after receipt thereof, it shall be the final
budget for such month. At least once every calendar quarter, the Estate Representative shall
report to Arch on the material activities taken in the prior quarter and to be taken in the
succeeding quarter, which activities shall be reasonably acceptable to Arch.

D. Cancellation of Stock. On and as of the Effective Date, the
Common Stock, and each share ofcapital stock of each Debtor other than MobileMedia not
owned, beneficially and of record, by MobileMedia or one of the other Debtors, shall be canceled
and rendered null and void.

4.3 Distribytions OccurrioS Qn and After the Effective Date.

A. Distributions to Holders of Allowed Class 4 Claims. The cash
distribution to be made to the holders of Allowed Class 4 Claims shall be made by wire transfer by
Arch on the Effective Date or the first Business Day thereafter to the Pre-Petition Agent, which
shall, subject to the rights of the Pre-Petition Agent, if any, against the other holders of Allowed
Class 4 Claims under the 1995 Credit Agreement, promptly transmit to each such holder its Pro
Rata Share of the cash provided by Arch; provided, that, if requested by a Standby Purchaser in
writing at least two days prior to the Effective Date, any cash to be distributed to the Standby
Purchaser on account of such Standby Purchaser's Allowed Class 4 Claim shall, in accordance
with the instructions included in such written request, be applied on behalf of the Standby
Purchaser first to the payment of any amounts required to be paid by such Standby Purchaser in
accordance with its Standby Purchase Commitment.

B. Distribytions to Holders ofDial Pase Notes.

1. Exchanse ofNotes. The cash distribution to be made to the
holders of Allowed Class 5 Claims shall be made by Reorganized Communications to the Dial
Page Indenture Trustee on the Effective Date or the first Business Day thereafter, which shall,
subject to the rights of such Dial Page Indenture Trustee as against holders of the Dial Page Notes
under the Dial Page Indenture, transmit, upon surrender by a holder of its Dial Page Notes, the
cash to which such holder is entitled under Section 2,7(C). The reasonable fees and expenses of
the Dial Page Indenture Trustee incurred solely in connection with making such distributions,
unless otherwise paid hereunder, shall be paid by Reorganized Communications to the extent so
required by the Dial Page Indenture or as otherwise agreed between Reorganized
Communications, the Dial Page Indenture Trustee and Arch, and in any case subject to required
approvals of the Bankruptcy Court, if any.

2. Lost Notes. If a holder of a Dial Page Note is unable to
surrender such Note because it has been destroyed, lost or stolen, such holder may receive a
distribution with respect to such Note upon request to the Dial Page Indenture Trustee in an
acceptable form with: (i) proof of such holder's title to such Note; (ii) proofof the destruction or
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theft of such Note, or an affidavit to the effect that the same has been lost and after diligent search
cannot be found; and (iii) such indemnification as may reasonably be required by the Reorganized
Debtors to indemnify Arch, the Reorganized Debtors, the Dial Page Indenture Trustee and all
other persons deemed appropriate by the Reorganized Debtors, against any loss, action, suit or
other claim whatsoever that may be made as a result of such holder's receipt of a distribution on
account of such Dial Page Note under this Plan.

C. Distributions from Arch. Arch will distribute to each holder of an
Allowed Class 6 Claim and each Standby Purchaser that exercised its Rights in accordance with
the terms thereof (and, in the case ofthe Standby Purchasers, in accordance with the terms ofthe
Standby Purchase Commitment), on the Effective Date, for each Right so exercised, the Arch
Common Shares or Arch Class B Shares, as applicable, and Arch Warrants together comprising
the Units subscribed for. Arch will distribute to each holder of an Allowed Class 6 Claim that was
not Allowed as of the Rights Offering Supplemental Record Date, as soon as practicable after
such Claim is Allowed (but no sooner than the Effective Date), its Cash Equivalent, as provided in
SectiQn 2 8(C)(1)(d). In the event the exercise QfRights and the purchase Qfthe Units would
cause (i) any "person" or "group" (as such terms are used in SectiQn 13(d) and 14(d) of the
Securities and Exchange Act of 1934) or (ii) the Standby Purchasers cQllectively, on the Effective
Date, in the aggregate, tQ beneficially own, within the meaning of Section 13(d)(3) Qfthe
Securities Exchange Act of 1934 and Rule 13d-3 and 13d-5 promulgated thereunder (except that
a Person shall be deemed to have beneficial Qwnership of all securities that such PerSQn has the
right to acquire, whether such right is exercisable immediately Qr only after the passage of time),
(a) more than 49.0% of the number of shares of the capital stQck of Arch generally entitled to
vote in the electiQn of directors or (b) more than 49.0% of the total voting power of the capital
stock of Arch, then, the "person" Qr "grQup" or the Standby Purchasers, shall receive in lieu of the
Arch Common Shares included in such Units, Arch Class B Common Shares such that (x) such
"person" or "group" or (y) the Standby Purchasers collectively, on the Effective Date, in the
aggregate, beneficially own, within the meaning of SectiQn 13(d)(3) of the Securities Exchange
Act of 1934, and Rule 13d-3 and 13d-5 promulgated thereunder (except that a Person shall be
deemed to have beneficial ownership of all securities that such Person has the right to acquire,
whether such right is exercisable immediately Qr only after the passage of time), (i) no more than
49.0% of the number of shares ofthe capital stock of Arch generally entitled to VQte in the
election of directors and (ii) no more than 49.0% of the total vQting power of the capital stock of
Arch Qn the Effective Date. For purposes Qf calculating the percentages referred to above, it will
be assumed that no additional Class 6 Claims are Allowed after the Effective Date and all of the
Arch Common Shares in the Creditor Stock Pool are distributed to the Allowed Class 6 Claims as
of the Effective Date.

D. Distributions from the Exchaole Alent. On the Effective Date,
Arch will deliver to the Exchange Agent a certificate, in the name of the Exchange Agent, for the
number of Arch Common Shares comprising the Creditor Stock Pool. DistributiQns to the
holders of Allowed Class 6 Claims other than on account of the Rights, on the Effective Date and
thereafter, shall be made by the Exchange Agent on behalf ofReorganized Communications from
the Arch Common Shares evidenced by the certificate so delivered by Arch.
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1. HQlders Qf the SubQrdinated NQtes. As SQQn as practicable
after the Effective Date, ReQrganized CQmmunicatiQns shall cause the Exchange Agent tQ send a
notice and a transmittal fQrm (which shall specify that delivery shall be effected and risk oftoss
and title tQ the SubQrdinated NQtes shall pass, Qnly upon delivery of the SubQrdinated NQtes to
the Exchange Agent, and shall be in such form and have such other reasonable provisions as Arch
may reasQnably specify) tQ each hQlder of a SubQrdinated NQte advising such hQlder Qfthe
effectiveness Qf the Merger and this Plan and the procedure fQr surrendering to the Exchange
Agent such Subordinated NQte in exchange fQr the Arch CQmmQn Shares issuable tQ it pursuant
tQ SectiQn 2.8(C).

Commencing Qn the Effective Date, the Exchange Agent shall distribute to each
holder Qf an Allowed Claim that cQnstitutes a SubQrdinated NotehQlder Claim, upQn proper
surrender Qfits Subordinated NQtes, its PrQ Rata Share Qfthe CreditQr Stock PQQl. Thereafter,
Qn each Semi-Annual DistributiQn Date, distributiQns Qf a hQlder's PrQ Rata Share Qfthe CreditQr
Stock Pool shall be made to the holders Qf Allowed Class 6 Claims that constitute Subordinated
NQteholder Claims whQ have surrendered their SubQrdinated NQtes since the preceding Semi
Annual DistributiQn Date (or, with respect tQ the first Semi-Annual DistributiQn Date, since the
Effective Date). Final distributiQns Qf Arch CommQn Shares shall be made Qn the Final
DistributiQn Date tQ each hQlder Qf an AlIQwed Class 6 Claim cQnstituting a Subordinated
Noteholder Claim based Qn its Class 6 Adjusted PrQ Rata Share of the remaining shares in the
CreditQr StQck PQQI (subject tQ SectiQn 2.8(C)(1)(O).

In the event Qf a transfer Qf Qwnership Qf SubQrdinated NQtes that is not registered
on the transfer recQrds of the indenture trustee for such SubQrdinated Notes, the securities tQ be
distributed may be distributed tQ a transferee Qfthe Subordinated NQtes if an executed letter Qf
transmittal in form satisfactQry tQ the Exchange Agent is presented tQ the Exchange Agent,
accQmpanied by such dQcuments as are required tQ evidence and effect such transfer and by
evidence that any applicable transfer taxes have been paid.

After the Effective Date, there shall be nQ further registratiQn Qf transfers on the
record bQoks QfReQrganized CQmmunications Qfthe SubQrdinated Notes Qutstanding prior to the
Effective Date. If, after the Effective Date, the SubQrdinated Notes are presented tQ Reorganized
CQmmunications for any reason, they shall be canceled and exchanged as prQvided in this SectiQn
4.3(D)(1).

If any Arch Common Shares are tQ be issued in the name of a person other than
the perSQn in whQse name the Subordinated NQte surrendered in exchange therefor is registered, it
shall be a cQnditiQn tQ the issuance of such Arch CQmmQn Shares that (i) the SubQrdinated NQte
so surrendered shall be transferable, and shall be prQperly assigned and endQrsed, (ii) such transfer

.shall otherwise be prQper and (iii) the perSQn requesting such transfer shall pay tQ the Exchange
Agent any transfer or Qther taxes payable by reason Qf the fQregoing Qr establish to the
satisfaction Qf the Exchange Agent that such taxes have been paid Qr are not required to be paid.
Notwithstanding the foregQing, neither the Exchange Agent nor any Person shall be liable to a
holder of Subordinated NQtes for any Arch CQmmon Shares issuable to such holder pursuant to
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Section 2.8(C) that are delivered to a public official pursuant to applicable abandoned property,
escheat or similar laws.

No dividends or other distributions that are payable to the holders of record of
Arch Common Shares as of a date on or after the Effective Date shall be paid to holders of
Allowed Class 6 Claims entitled to receive Arch Common Shares pursuant to Section 2 8(C) until
such holders surrender their Subordinated Notes in accordance with this Section 4 3(0)(1). Upon
such surrender, Arch shall payor deliver to the persons in whose name the certificates
representing such Arch Common Shares are issued any dividends or other distributions that have
been paid or are payable to the holders of record of Arch Common Shares as of a date on or after
the Effective Date and which were paid or delivered between the Effective Date and the time of
such surrender~ provided, that no such person shall be entitled to receive any interest on such
interest payments, dividends or other distributions.

Ifa holder of a Subordinated Note is unable to surrender such Note because it has
been destroyed, lost or stolen, such holder may receive a distribution with respect to such Note
upon request to the Exchange Agent in an acceptable form with: (i) proof of such holders title to
such Note; (ii) proof of the destruction or theft of such Note, or an affidavit to the effect that the
same has been lost and after diligent search cannot be found; and (iii) such indemnification as may
reasonably be required by the Reorganized Debtors to indemnify Arch, the Reorganized Debtors,
the Exchange Agent and all other persons deemed appropriate by the Reorganized Debtors
against any loss, action, suit or other claim whatsoever that may be made as a result of such
holder's receipt of a distribution on account of such Subordinated Note under this Plan.

2. Holders of Allowed Class 6 Claims other than the
Subordinated Noteholder Claims. On the Effective Date, the Exchange Agent shall distribute to
each holder of an Effective Date Allowed Claim other than a Subordinated Noteholder Claim its
Class 6 Pro Rata Share of the Creditor Stock Pool. Thereafter, on each Semi-Annual Distribution
Date, distributions of a holder's Pro Rata Share of the Creditor Stock Pool shall be made to each
holder of a Class 6 Claim other than a Subordinated Noteholder Claim whose Claim has been
Allowed (as certified by the Estate Representative to the Exchange Agent) since the preceding
Semi-Annual Distribution Date (or, with respect to the first Semi-Annual Distribution Date, since
the Effective Date). Final distributions of Arch Common Shares shall be made on the Final
Distribution Date to each holder of an Allowed Class 6 Claim other than a Subordinated
Noteholder Claim based on its Class 6 Adjusted Pro Rata Share of any shares remaining in the
Creditor Stock Pool (subject to Section 2.8(C)(1)(O).

3. Fractional Interests. The Arch Capital Shares shall be
issued and distributed in whole shares, and not in fractional shares. To the extent that any holder
.would be entitled to a fractional Arch Capital Share but for this provision, such holder shall, at
Arch's option, (i) be paid by Reorganized Communications cash in an amount equal to the fraction
of said share multiplied by the price of an Arch Capital Share on the Effective Date, or (ii) receive
the number ofwhole shares determined by rounding up to the next whole number of shares. Arch
Warrants shall be issued and distributed in whole units, and not in fractional units. To the extent
that any holder would be entitled to a fractional Arch Warrant but for this provision, such holder
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shall receive the number ofwhole warrants determined by rounding up to the next whole number
ofwarrants. For purposes of this Section 43(0), holders of Allowed Claims under or evidenced
by the Notes shall, in the case of Notes held in street name, mean the beneficial holders thereof

E. Undeliverable Distributions.

1. Method ofDistribution. All property under this Plan to be
distributed by mail shall be sent to the latest mailing address filed of record with the Bankruptcy
Court for the party entitled thereto or, if no such mailing address has been so filed, the mailing
address reflected in the Schedules or, in the case ofthe holder ofNotes, to the latest mailing
address maintained of record by the pertinent indenture trustee or, if no mailing address is
maintained of record, to the pertinent indenture trustee.

2. Holdina and Investment ofUndeliverable Distributions. If
any Allowed Claim holder's distribution is returned to the Debtors, Reorganized Debtors, Arch or
the Exchange Agent as undeliverable, no further distributions will be made to such holder unless
the Debtors, Reorganized Debtors, Arch or the Exchange Agent, as applicable, are notified in
writing of such holder's then-current address. Undeliverable distributions will remain in the
possession of the Debtors, Reorganized Debtors, Arch or the Exchange Agent, as applicable,
pursuant to this Section 4 3(E)(2) until such time as a distribution becomes deliverable.
Undeliverable cash will be held in a segregated bank account in the name of the Reorganized
Debtors for the benefit of the potential claimants of such funds and, until such time as such cash
becomes property of Arch pursuant to Section 4.3(E)(4), such cash will not constitute property of
Arch. The Reorganized Debtors will invest any undeliverable cash in a manner consistent with the
Reorganized Debtors' investment and deposit practices. Undeliverable shares of newly-issued
Arch Common Shares will be held by the Exchange Agent for the benefit of the potential
claimants of such securities until the expiration of the time period set forth in Section 4 3(E)(4).

3. After Distributions Become peliverable. On each Semi-
Annual Distribution Date and on the Final Distribution Date, the Debtors, Reorganized Debtors,
Arch or the Exchange Agent, as applicable, will make all distributions that have, prior to such
date, become deliverable to holders of Allowed Claims. Each such distribution will include, to the
extent applicable, dividends or other distributions, if any, that would have been paid in respect of
the shares of Arch Common Shares or Arch Class B Common Shares distributed to such holder
from the Effective Date through the date of such distribution (without any interest thereon).

4. Undistributed Property. Any property that remains
undeliverable to the holders of Allowed Claims as of the later of the Final Distribution Date' and
the date that is two years after the Effective Date shall be delivered to, and become the property
of, Arch.

F. Compliance with Tax Requirements.

1. In connection with this Plan, to the extent applicable, the
Reorganized Debtors will comply with all tax withholding and reporting requirements imposed on
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them by any governmental unit, and all distributions pursuant to this Plan that may be necessary or
appropriate to comply with such withholding and reporting requirements.

2. Notwithstanding any other provision of this Plan, each
entity that has received any distribution pursuant to this Plan will have sole and exclusive
responsibility for the satisfaction and payment of any tax obligation imposed by any governmental
unit, including income, withholding and other tax obligations, on account of such distribution.

4.4 Procedure For Determination of Claims and Interests.

A. Bar Date For Administrative Clajms.

1. All applications for compensation of professional persons
employed by the Debtors or the Committee pursuant to orders entered by the Bankruptcy Court
and on account of services rendered prior to the Confirmation Date and all other requests for
payment of administrative costs and expenses incurred prior to the Confirmation Date pursuant to
sections 507(a)(I) or 503(b) of the Code (except for claims for taxes, trade debt and customer
deposits and credits incurred in the ordinary course of business after the Petition Date) shall be
served on the Reorganized Debtors, the DIP Agent, the Pre-Petition Agent, the Committee and
Arch, and filed with the Bankruptcy Court, no later than 15 days after the Confirmation Date.
Any such claim that is not filed and served within this time shall be forever barred. Objections to
any such application must be filed within 15 days after receipt thereof; provided, that Arch shall
have no right to object to any such application for professional fees. From and after the hearing
on such applications, the Debtors (or the Reorganized Debtors if the hearing is after the Effective
Date) shall be authorized to pay all of its and the Committee's professionals in full based on
monthly statements delivered to the Debtors subject to the final hearing described in Section
4.4(A)(2).

2. All applications for final compensation of professional
persons employed by the Debtors or the Committee pursuant to orders entered by the Bankruptcy
Court and on account of services rendered on or after the Confirmation Date and prior to the
Effective Date and all other requests for payment of administrative costs and expenses incurred on
or after the Confirmation Date and prior to the Effective Date pursuant to sections 507(a)(I) or
503(b) of the Code (except for claims for taxes, trade debt and customer deposits and credits
incurred in the ordinary course ofbusiness after the Petition Date) shall be served on the
Reorganized Debtors, the DIP Agent, the Pre-Petition Agent, the Committee and Arch, and filed
with the Bankruptcy Court, no later than 15 days after the Effective Date. Any such claim that is
not served and filed within this time shall be forever barred. Objections to any such application
must be filed within 15 days after receipt thereof; provided, that Arch shall have no right to object
to any such application for professional fees.

B. Objections To Claims.

1. Objections to any Administrative Claim (other than
Administrative Claims governed by Section 4.4(A» and to any other Claim (other than Class 6
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Claims governed by the next sentence of this SectiQn 4 4(5)(1) must be filed nQ later than the
Effective Date. ObjectiQns must be filed nQ later than the Rights Offering CQmmencement Date
as tQ any Class 6 Claim Qther than Class 6 Claims relating tQ the rejectiQn of executQry CQntracts
or unexpired leases pursuant tQ this Plan. Objections shall be served Qn the hQlder Qf any Claim
being Qbjected tQ and cQunsel fQr each Qf Arch, the Pre-PetitiQn Agent, the DIP Agent and the
CQmmittee. NQ distributiQn shall be made on aCCQunt Qfany Claim that is not Allowed. To the
extent any property is distributed to an entity on aCCQunt Qf a Claim that is nQt an Allowed Claim,
such property shall be held in trust for and shall promptly be returned to the Reorganized Debtors.

2. On and after the Effective Date, only the Estate
Representative shall have authority tQ continue tQ prosecute, settle or withdraw objections to
Claims. After the Effective Date, the Estate Representative shall be entitled to compromise or
settle any Disputed Claim without seeking approval of the Bankruptcy Court. The Estate
Representative shall be paid subject to the budget described in Section 4.2(C)(5), but without
seeking approval of the Bankruptcy Court.

3. To the extent that a Disputed Claim ultimately becomes an
Allowed Claim, payments and distributions on account of such Allowed Claim shall be made in
accordance with the provisions of this Plan governing the Class of Claims to which such Claim
belongs. As soon as practicable after the date that the order or judgment of the Bankruptcy Court
allowing such Claim becomes a Final Order, any property that would have been distributed prior
to the date on which a Disputed Claim becomes an AlIQwed Claim shall be distributed, together
with any dividends, payments or other distributions made on account Qf such prQperty frQm the
date such distributiQns WQuid have been due had such Claim then been an AlIQwed Claim tQ the
date such distributiQns are made (withQut any interest thereon).

4.5 Issyance QfArch Capital Shares. On and as Qfthe Effective Date, Arch will
issue the Arch CQmmQn Shares and, if applicable pursuant tQ SectiQn 4 3(C), Arch Class B
CQmmQn Shares tQ be distributed tQ the hQlders Qf AlIQwed Class 6 Claims, tQ all perSQns that
exercised Rights and, if applicable, the Standby Purchasers.

4.6 Issyance QfArcb Warrants. On and as Qfthe Effective Date, Arch will
issue the Arch Warrants cQntemplated by this Plan, the Rights, the Standby Purchase
CQmmitment and the Merger Agreement.

4.7 Issuance QfRiahts. On and as Qftbe Rights Offering Commencement
Date, Arch will issue the Rights, as contemplated by this Plan and the Merger Agreement.

4.8 Exemption from Securities Laws. All notes, instruments, stock and Qther
securities distributed pursuant tQ this Plan (Qther than the Rights and the Units) are entitled tQ the
benefits and exemptiQns prQvided by sectiQn 1145 of the CQde.

4.9 Reiistratjon Riahts Aareement. Each PersQn (Qther than the Standby
Purchasers) that, as a result of the transactiQns contemplated by this Plan, becQmes the beneficial
Qwner (within the meaning QfSection 13(d)(3) of the Securities Exchange Act of 1934) Qfat least

::ODMAIPCDOCS\NEWY0RK\34766\1 S -32-



10% of the outstanding Arch Capital Shares, shall be entitled to become a party to the
Registration Rights Agreement.

4.10 Effeetuatina Documents: Further Transactions: Exemption From Certain
Transfer Taxes. The ChiefExecutive Officer, President, ChiefFinancial Officer or any Vice
President of Reorganized Communications or the Debtors, or such other persons as the
Bankruptcy Court may designate at the request of the Debtors, will be authorized to execute,
deliver, file or record such contracts, instruments, releases, indentures and other agreements or
documents and take such actions as may be necessary or appropriate to effectuate and implement
the provisions ofthis Plan. The Secretary or any Assistant Secretary ofeach Debtor or the
Reorganized Debtors or such other persons as the Bankruptcy Court may designate at the request
of the Debtors will be authorized to certify or attest to any ofthe foregoing actions.

Pursuant to section 1146(c) of the Code (a) the issuance, transfer or
exchange ofArch Capital Shares, (b) the creation of any mortgage deed or trust or other security
interest and (c) the making of any agreement or instrument in furtherance of, or in connection
with, this Plan, including any merger agreements, agreements of consolidation, restructuring,
disposition, liquidation or dissolution, deeds, bills of sale, or assignments executed in connection
with the Merger Agreement, will not be subject to any stamp, real estate transfer tax or similar
tax.

4. 11 Release of SecuritY Interests Within ten Business Days after the
Confirmation Date, the Pre-Petition Agent shall deliver to Communications DCC-3 termination
statements and such other documents as are reasonably requested by Communications to evidence
the termination of the security interests granted to the Pre-Petition Agent to secure amounts
outstanding under the 1995 Credit Agreement, which statements and other documents shall be
held by Communications in escrow and released for filing only upon receipt by the Pre-Petition
Agent ofthe distribution provided for in Section 4.3(A).

ARTICLE V
CONDmONS TO EFFECTIVE DATE

5. 1 Conditions to Occurrence of Effective Date. Each ofthe following is a
condition to the Effective Date:

A. That the Confirmation Order has been entered by the Bankruptcy
Court, more than ten (10) days have elapsed since the Confirmation Date, no stay of the
Confirmation Order is in effect and the Confirmation Order has not been reversed, modified or
vacated~

B. That all conditions to the Closing under the Merger Agreement
(other than the condition set forth in Section 5.10) ofthe Merger Agreement) have been satisfied
or waived by the party entitled thereto, and the Merger shall occur as contemplated by Section
4,2(»)(ii); and
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C. The commitments under the DIP Credit Agreement shall have
terminated, all amounts owing under or in respect of the DIP Credit Agreement shall have been
paid in full in cash and any outstanding letters ofcredit issued under and in connection with the
DIP Credit Agreement or the 1995 Credit Agreement shall have been terminated or satisfied, or
the Debtors shall have provided cash collateral therefor in accordance with the terms ofthe DIP
Credit Agreement or the 1995 Credit Agreement, as applicable.

5.2 Mect ofNon-occurrence ofCondjtions to the Effective Date. If the
Merger Agreement is terminated in accordance with its terms, then the Confirmation Order shall
be vacated by the Bankruptcy Court unless the Debtors, Arch or the Committee files a motion
opposing the vacation of the Confirmation Order within ten Business Days after termination of the
Merger Agreement. The Confirmation Order may not be vacated after all the conditions to the
Effective Date have either occurred or been waived.

5.3 NQn-consensual Confinnation. Because Classes 7, 8 and 9 are deemed nQt
tQ have accepted this Plan pursuant to sectiQn 1126(g) Qfthe Code, as tQ such Classes and any
other Class that votes to reject this Plan, the DebtQrs are seeking confirmatiQn of this Plan in
accordance with sectiQn 1129(b) of the CQde either under the terms prQvided herein or upon such
terms as may exist if this Plan is modified in accQrdance with section 1127(d) Qfthe CQde. In the
event Class 4 votes tQ reject this Plan, the DebtQrs, the Committee and Arch each reserves the
right tQ CQntest all or any portiQn Qfthe amQunt of the AlIQwed Class 4 Claims as set fQrth in
SectiQn 2.6(B).

ARTICLE VI
DISCHARGE. TERMINATION. INJUNCTION AND SUBORDINATION RIGHTS

6.1 Discharae of Claims and TenninatiQn QfInterests.

A. Except as provided in the CQnfirmation Order, the rights afforded
under this Plan and the treatment QfClaims and Interests under this Plan will be in exchange for
and in complete satisfactiQn, discharge and release Qf all Claims and satisfactiQn or termination of
all Interests, including any interest accrued Qn Claims frQm the Petition Date. Except as provided
in this Plan or the CQnfirmatiQn Order, CQnfirmation will, as Qfthe Effective Date: (i) discharge
the Debtors from all Claims or Qther debts that arQse before the Effective Date, and all debts Qf
the kind specified in sectiQns 502(g), 502(h) Qr 502(i) Qfthe Code, whether Qr nQt (x) a proQf of
claim based Qn such debt is filed Qr deemed filed pursuant tQ sectiQn 501 Qfthe CQde, (y) a Claim
based Qn such debt is allQwed pursuant to sectiQn 502 of the CQde, Qr (z) the hQlder Qfa Claim
based Qn such debt has accepted this Plan and (ii) satisfy or terminate all Interests and Qther rights
of equity security hQlders in the DebtQrs.

B. As of the Effective Date, except as provided in this Plan or the
CQnfirmatiQn Order, all entities will be precluded from asserting against the Debtors or the
ReQrganized DebtQrs, Qr their respective succeSSQrs Qr prQperty, any Qther Qr further Claims,
demands, debts, rights, causes of actiQn, liabilities Qr equity interests based upQn any act,
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